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AGREEMENT FOR PURCHASE AND SALE OF THE STOCK OF
: SBCS SWITCHES, INC.

This Agreement is made and entered into as of the 2* day of October, 1997, by and
between SOUTHWESTERN BELL COMMUNICATIONS SERVICES, INC., a Delaware

corporation ("SBCS"), and SOUTHWESTERN BELL TELEPHONE COMPANY, a
Missouri corporation ("SWBT™),

WHEREAS, SBCS is the owner of all of the outstanding capital stock of SBCS
Switches, Inc., a Delaware corporation, ("SBCS Switches"); and

WHEREAS, SWBT desires to purchase from SBCS, and SBCS desires to sell to
SWBT, all the outstanding capital stock of SBCS Switches, upon the terms set forth herein;

NOW, THEREFORE, SBCS and SWBT agree as follows:

1. SBCS agrees to sell and does hereby sell and transfer to SWBT, and
SWBT agrees to purchase and does hereby accept the sale and transfer
of 1,000 shares, par value of $1 per share of SBCS Switches, Inc.

2. SWBT agrees to pay and herewith does pay SBCS $26,299,629, such
amount being based on the lesser of the net book vatue or fair market
value of assets held by SBCS Switches at the date hercof. Attachment
A hereto is a list of assets held by SBCS Switches, including the net
book value of the assets and the fair market value of the assets.

3. If at any time before January 15, 1998, SBCS or SWBT determines that
Attachment A was inaccurate in the description of assets held by SBCS
Switches at the time of the transfer or in the representation of the net
book value or fair market value of the assets, then Attachment A will be
revised to correct the error, and SBCS shall promptly refund any excess
payment and SWBT shall promptly make up any shortage so that the
purchase price of 1,000 shares of SBCS Switches, Inc. paid to SBCS
shall be the lesser of the adjusted nect book value or the adjusted fair
market value of the assets.

IN WITNESS WHEREOF, SBCS and SWBT have caused this Agreement to be
executed in duplicate counterparts, each of which will be deemed an original instrument,
by their duly authorized representatives as of the date set forth above.

SOUTHWESTERN BELL SOUTHWESTERN BELL TELEPHONE

COMMUNICATIONS SERVICES,INC. COMPANY

o Dl 1) o SO btn ~—
David W. Dorman J. Cliff Eason

President and Chief Executive Officer President and Chief Executive Officer



ATTACHMENT A TO THE AGREEMENT BETWEEN SBCS AND SWBT

DATED OCTOBER 2, 1997

SBCS Book Lesser of Market

SBCS Switches, Inc. Fair Market Value Value or Book
in mifflons in mifllons in millions

4 DMS-250 Switchee 17.99 20.44 17.99
Transportation System 5.68 8.73 5.56
Lesse Hold Iimprovements 1.15 3.56 115
Miscellaneous Equipment 1.60 2.14 160
GRAND TOTAL 26.30 32.87 26.30

TOTAL P23
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Contract 979843
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GENERAL SERVICES AGREEMENT

Southwestern Bell Telephone Company, a Missouri corporation (hereinafter
provide Service to Pacific Bell Communications, a Califoria
in accordance with the terms and conditions stated hersin

“Seller”), agrees to
corporation (hereinafter "Buyer")

ARTICLE 1. SERVICES

Sewice as used herein are those required from time to time by Buyer in the order of the course
of its business.

ARTICLE 2 INVOICING

Billing for Services will be rendered on a monthly basis, in arrears. Invoices will be due and

payabie net thirty (30) days from the invoice date. All late payments will be subject to a late
charge fee of 1.50% per month on the unpaid balances.

ARTICLE 3. TAXES

Any tax or other amount which Seller may be required to pey to or collect for a govemment
agency upon or with respect to the Services rendered hereunder, or the use or delivery of any
products or parts thereof on behalf of Buyer, will be billed to Buyer as separately stated
charges. in the event Buyer disputss the taxability of an item hereunder, Seller will continue to
coliect such tax uniess and until Buyer provides Seller with documentstion authorized and
prescribed by the taxing authority, such ss & certificate of exemption, relleving Seller from
liability for the collection and payment of such tax.

ENTATI

Each party agrees to keep complete and accurate records pertaining to the Services being
performed under this Agreement, and to make such records available to the other party upon
request. Upon request, Buyer will provide to Seller such reports and information concerning its
operations as may be necessary for Seller to perform its obligations hereunder.

. VISION OF INFORMATION

Except as provided herein, any specifications, diagrams, sketches, models, examples, tools,
computer or other apparatus, programs, software, technicai or business information, written,
aral or otherwise (all thereinafter collectively referred to as "Information"),fumished by one party
(hereinafter referred to as the "Disclosing Party”™) fumished by the other party (hereinafter
referred to as the "Receiving Party”) under this Agresment or in contemplation of this
Agreement will remain the property of the Disclosing Party. All coples of such information will
be retumed to the Disciosing Party upon request. Unless such information was previousty
known to the Receiving Party free of any obligation to keep it confidential, or is subsequently
made public by the Disclosing Party, t will be kept confidential by the Recsiving Party and used
only for the purpose of performing under this Agreement.

it is understood that the Receiving Party may be required to furnish information to judicial,
reguiatory or administrative bodies. In such an event, the Receiving Party will promptly notify
the Disclosing Party of such requirement and will cooperate with the Disclosing Party should the
Disclosing Party desire to seek a protective order to prevent the public disciosure of its
information.

Pa/Z8°d TELE LS6 STP SNOILUOINWIOD T3 Jud SS:11  8661-50-~Ndl



Contract 9798423
Page 2 of 3

ARTICLE 6 COMPLIANCE WITH LAWS

Both parties agree to comply with the provisions of the Fair Labor Standards Act of 1938, as
mended, and all other applicable federal and state iaws, rules, regulations and codes with which
they are obligated to comply in the performance of this Agreement, including the procurement
of permits and certificates where needed. Both parties further agree not to discriminate against
any employee or applicant for employment because of race, color, religion, sex, national origin.
age or handicap, and to comply with all applicable federal and state laws, crders. rules and
reguiations on this subject during the performance of this Agreement.

This Agreement shall be subject to any and al! applicable federal, state and local laws,
regulations, and ordinances, as well as any applicable tariffs. To the extent necessary, the

parties agree to amend this Agreement to conform to the requirements of any such laws,
reguiations, ordinances or tariffs.

All empicyees or agents of Seller engaged in the performance of this Agreement wil be
considered solely the employees of Seller and will not be considered smployees or agents of
Buyer for any purpcse whatsoever

ARTICLES 7. NOTICES

Any notica, invoice or demand which under the termas of this Agresment or otherwise must or

may be given or made by Seller or Buyer will be in writing and addressed to the respective
parties as follows:

To Buyer: Pacific Bell Communications
5850 West Las Positas Bivd., Room 147
Pleasonton, CA 94588
Attn. Dennis Hall

To Seller: Southwestern Bell Telephone Company
One Bell Center, Room 38-P-1
St. Louis, MO 63101
Division Manger-State Regulatory/Public Affairs

fhe above addresses may be changed at any time by giving thirty (30) days' prior written notice
as provided above.

ARTICLE 8. SEVERABILITY

If any of the provisions of this Agreement are deemed to be invalid or unenforceable, such
invalidity or unenforceability will not invalidste or render unenforceable the eqm Ag_rumont.
but rather the entire Agreement will be construed as If not containing the particular invalid or
unenforceable provision(s), and the rights and obligations of the parties will be construed and

enforced accordingly.
ARTICLE 9. ASSIGNMENT
Neither party may assign its obligations, rights or interests under this Agresment without first

obtaining the written approval of the other party hersto. All obligetions and duties of any party
under this Agreement will be binding upen all successors-in-interest and assigns of such party

PSR d TELE LSB STP SNOILEDINIGD TEE Jud 9G:1T 8661-c@-Nul
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Contract 979943
Page 3 of 3

ARTIGLE 10, GHOICE OF LAW

The construction, interpretation and performance of this Agreement will be governed by the
domestic laws of the State of Missouri.

ARTICLE 11, TERM

This Agreement will become effective when executed by both parties and will continue in fuil
force and effect until terminated by either party upon thirty (30) days' prior written notice
Termination of this Agreement will aiso constitute termination of all Schedules attached hereto
then in effect On the other hand, an individual Schedule may be terminated by either party

hereto, as provided in such Schedule, without terminating this Agreement in its entirety or any
other Schedules then siill in effect.

ARTICLE 12, ENTIRE AGREEMENT

The terms and conditions contained in this Agreement supersede all prior oral or written

understandings between the parties pertaining to the subject matter hereof and constitute the
entire agreement between them. This Agreement may not be modified or amended, except by
a written instrument signed by both perties.

ARTICLE 13 PUBLICITY

Buyer agrees not to advertise, or otherwise make known to others, any information regarding
this Agreesment.” Buyer further agrees not to use in sny advertising or sales promotion, press
releases or other publicity matters any endorsements, direct or indirect quotes, or pictures
implying endorsement by Seller or any of its employees without Seller's prior written approval
Buyer will submit to Sefler for written approval, prior to publication, ali publicity matters that
mention or display Selier's name and/or marks or contain language from which a connection tc
said name and/or marks may be inferred or implied.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in
duplicate original counterparts as of the data first set forth below.

PACIFIC BELL COMMUNICATIONS SOUTHWESTERN BELL TELEPHONE

("Buyer”) COMPANY

BY B

TITLE \acs, PRRSRINT - WRbuusns TITLE DMy - State Reg [ob. Affarrs
DATE 12./24.193 DATE \;\‘3\‘3‘1

*Other than as required according to FCC regulations.

ra/v@'d TELE LSB STV SNOILEDININGD T Jud 95:1T  866T-62-N.
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Schedule 018

Generai Services Agreement
Contract No. 979943

Page 1 of 1

SERVICE:. TREASURY

The following provisions will apply to Treasury Services (the "Services") furnished to Buyer oy
Seller pursuant to this Schedule and the General Services Agreement (the "Agreement") to
which it is attached and of which it forms a part:

Section 1. SCOPE OF SERVICES

Services covered under this Schedule will include but not be limited to the following: paydraft

distribution, paydraft and payroll reiated voucher draft reconciliation, direct deposit and political
action committee services.

Section 2. PRICE

Buyer agrees to pay for the Services provided by Seller in accordance with the fee schedules

set forth in individual Pricing Addenda attached hereto from time to time and by this reference
made a part hereof.

Section 3. TERM

This Schedule will cover the period from September 1, 1997 to December 31, 1997, and will
continue thereafter until canceled in writing by either party, as provided in the Agreement.

IN WITNESS WHEREOF, the parties have caused this Schedule to be executed, in duplicate.
by their duly authorized representatives as of the dates set forth below.

BUYER: SELLER:

Pacific Bell Communications Southwestemn Bell Tel’phone Company

By: __;égd /M,Eak . v

A

Title: d “ Tmt..&z_mgt;_ﬁia*;&gl_&b_ﬁ'b S

Date: _{2-/24191 Date: 33\\3\13"\




Schedule 018

General Services Agreement

Contract No. 379943
Page 1 of 1

TREASURY
PRICING ADDENDUM

1997

a. The fees to be paid by Buyer for the Services to be provided by Seller pursuant to this
Schedule 018 will be as follows: (1)

Voucher Draft Process & Distribution $2,217 .34/ Month

Postage will be billed direct to Buyer as incurred.

b. Coordinators for the Services to be provided pursuant hereto will be as follows:

Buyer: Associate
Pacific Beil Communications

5850 West Las Positas Bivd., Room 147
Pleasonton, CA 54588

Selier: Manager-Treasury
Southwestern Bell Telephone Company
801 Chestnut B1-2C-5
St. Louis, MO 863101

BUYER: 44 M [u;é:' SELLER:

DATE: 11 12.4(97 DATE: | 13/[4/07

(1) For billing purposes, the identification number will be 105-018-010.

invoices will be due and payable net thirty (30) days from the invoice date. All late payments
will be subject to a charge of 1.50% per month on the unpaid balance.
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Schedule 117

General Services Agreement
Contract No. 979943
Page 1 of 1

SERVICE: NERA R SUPPORT

The foliowing provisions will apply to General Ledger Support furnished to Buyer by Seller
pursuant to this Schedule and the General Services Agreement (the "Agreement") to which it s
attached and of which it forms a part:

Section 1. SCOPE OF SERVICES

Services covered under this Schedule will include but not be limited to functions performed by

Seller's Finance department as hereafter specifically described in the individual Pricing
Addenda attached hereto.

Section 2. PRICE

Buyer agrees to pay for the Services provided by Seller in accordance with the fee schedules
set forth in individual Pricing Addenda attached hereto from time to time and by this reference
made a part hereof.

Section 3. TERM

This Schedule will cover the period from September 1, 1997 to December 31, 1997 and will
continue thereafter until canceled in writing by either party, as provided in the Agreement.

IN WITNESS WHEREOF, the parties have caused this Schedule to be executed, in duplicate.
by their duly authorized representatives as of the dates set forth beiow.

BUYER: SELLER:
Pacific Bell Communications Southwestern Bell Telephone Company
By: %// M By

7 - —

Title: xows  Title D \ At

Date:_I2/2497 Date: 13\ \oN




Schedule 117

General Services Agreement
Contract No. 979943

Page 1 of 1

GENERAL LEDGER SUPPORT
PRICING ADDENDUM
1997

a. The fees to be paid by Buyer for the Services to be provided by Seller pursuant to this
Schedule 117 will be as follows:*

Hourly labor rates: (2)

Third level $ 190.00/hour
Second level $ 155.00/hour
First level $ 178.00Mour
Clericai $ 95.00/Mour

b. Coordinators for the Services to be provided pursuant hereto will be as follows:

Buyer: Associate
Pacific Bell Communications
5850 Weast Las Positas Bivd., Room 147
Pleasonton, CA 94588

Seller: Secretary Director
Southwestern Bell Telephone Company
One Bell Center, Room 27-B-2
St. Louis, MO 63101

*However, in no case shall Seiler provide services to Buyer in excess of 20 hours per month
without approval of Susan Johnson, the Buyer representative.

BUYER: ____ SELLER: <%1’_\, SimctA |
DATE. \,@ft% j DATE: 2/14/47

(1) For billing purposes, the identification number will be 105-117-002.

invoices will be due and payabie net thirty (30) days from the invoice date. All iate payments
will be subject to a charge of 1.50% per month on the unpaid balance.
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Schedule 118
General Services Agreement

Contract No. 979943
Page 1 of 1

ACCOUNTS PAY.

The following provisions will apply to Accounts Payable Support furnished to Buyer by Seller

pursuant to this Schedule and the General Services Agreement (the "Agreement™) to which it is
attached and of which it forms a part

Section 1. SCOPE OF SERVICES

Services covered under this Schedule will include but not be limited to functions performed by

Seller's Finance department as hereafter specifically described in the individual Pricing
Addenda attached hereto.

Section 2. PRICE

Buyer agrees to pay for the Services provided by Seller in accordance with the fee schedules

set forth in individuasl Pricing Addenda sttached hersto from time to time and by this reference
made a part hereof.

Section 3. TERM

This Schedule will cover the period from September 1, 1997 to December 31, 1997, and will
continue thareafier until canceied in writing by elther party, ss provided in the Agreement.

IN WITNESS WHEREQF, the parties have caused this Schedule to be executed, in duplicate,
by their duly authorized representstives as of the dates set forth below.

BUYER: SELLER:

Bell Telephone Company

Oate:_12.)24.197 Oate: \al;\\?c\

28-28°d IE£l6 LSB STP SNOTLMOINAWIOD TEE Odd Ir:I1 866T-68-NuL
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Schedule 118

General Sarvicas Agreement
Contract No. 979943

Page 1 of 1

ACCOUNTS PAYABLE SUPPORT
PRICING ADDENDUM
1887

a. The fee to be paid by Buyer for the Services to be provided by Seller pursuant to this
Schedule 118 will be as foliows:

Accounts Payabie support (1) $ 10.97/person/month

b. Coordinators for the Services to be provided pursuant hereto will be as follows:

Buyer: Associste
Pacific Bell Communications
5850 West Las Positss Bivd., Room 147
Pleasonton, CA 04588

St Louis, MO 83101

ama:%@%‘ SMR:%MM
DATE.__ ¥ [24-197 DATE: L—LIZIQ ﬁ?

(1) For billing purposes, the identification number will be 105-118-001.

Invoices will be due and peyabie net thirty (30) days from the invoice date. All lste payments
will be subject 1o a charge of 1.50% per month on the unpaid balance.

28/20°'d TELB LSE SIY SNOTIEOINTIOD T138 Jod Q1:68 8661-80-Nd
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Category of Service

4

General Description of Service
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Attachment 4C

T s .
Specific Service Elements

A. Active Services - Non
tanffed*

General Services Agreement
950300 establishes the business
relationship between SWBT and

SBCS. All Schedules are attached

by reference to the General
Services Agreements Effective
Date - 9/16/95

002 - Human Resources Support -
Services covered under this
Schedule consist of those function
performed by SWBT's Human
Resource Department. Effective
Date - 1/8/97

005 - Nonmanagement
Employment Support - Services
covered under this Schedule
consist of employment testing and
hiring services. Effective Date -
5/21/97

017 - Official Communications
Services - Services covered under
this Schedule consist of functions
performed by SWBT's internal
official communications
organization Effective Date -
4/9/97

025 - Real Estate Management -
Services covered under this
Schedule consist of functions
performed by SWBT's internal real
estate management organization.
Effective Date - 3/4/96

026 - Temporary Labor Services -
Services covered under this
Schedule include the provision of
temporary labor support. when
available, for various activities
Effective Date - 2/21/96

Consultation on specific benefit
1ssues - Administrative Support of
specific benefit issues - Assistance
in Staffing requirements.

Specific services include
recruitment, testing, interviewing
and referral of Nonmanagement
candidates. SBCS retains uitimate
control of ail hiring decisions

Specific services include access to
SWBT's internal audio conference
facility, shared access to Local
Area Network administrative
services (.e. Excel, Mail, etc )
coordination of PC acquisition

Specific services include
architectural planning, design and
construction for administrative floor
space, fumiture inventory, furniture
ieasing and administrative floor
space leasing.

Specific services provided include
accounting payroll support, budget
analysis support, clerical support,

Bellcore maintenance support, and
general administrative consuitation

Page 1
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Care ¥

Category of Service General Description of Service Specific Service Elements

* Services provided by SWBT to SBLO are priced at the greater of fully distribued cost or estimated fair market value
037 - Interl ATA Communications - Specific services provided include
Services covered under this SWETN usage for SBCS internal
Schedule consist of access to administrative traffic.
SWBT's internal communications
tandem network (SWETN)
Effective Date - 8/27/95

039 - Purchasing and Contracting - Specific services provided include

Services covered under this ordering stock items, negotiation of
Schedule consist of functions contract for non-stock items, ability
performed by SWBT's Procurement to order stock forms. consultation
organization. Effective Date - of procurement pracesses,

9/27/95 consultation of commercial print

procurement, intra-company
motorized mail.

047 - Revenue and Public Affairs - Specific services provided include
Services covered under this consultation on state reguiatory
Scheduie consist of the ongoing issues, and consultation on federal
review of legislative activities that regulatory issues.

may impact SBCS. Effective Date

2/25/97

084 - Bellcore Support - Services  Specific services provided include
covered under this Schedule administrative support to order
consist of requests for technical misceilaneous technical documents
documentation. Effective Date - from Belicore, and Ntwk Mgmt
9/18/96 Sves Bureau documents.

110 -Fulfillment Services - Services Specific services provided include
covered under this Schedule planning for the production and
consist of producing mail house distribution of Calling Cards and
fulfillment services. Effective Date Direct Mail media.

5/21/97
117 - Generai Ledger Support - Specific services provided include
Services covered under this consultation and production of

Schedule consist of those functions SBCS general ledger.
performed by the Finance

department. Effective Date -

B/21/87

118 - Accounts Payable Service -  Specific services provided include
Services covered under this the processing of SBCS accounts
Schedule consist of support for payable.

accounts payable processing.

Effective Date - 5/21/37
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